DURABLE POWER OF ATTORNEY

KNOW EVERYONE BY THESE PRESENTS, which are intended to constitute a Durable
General Power of Attorney, THAT I, WILLIAM E. BROOKS, having an address at 7442 BRIDGEWATER DR,
SOUTHAVEN, MS 38671, hereby make, constitute and appoint CAROLYN CLEGG BROOKS, having an
address at 7442 BRIDGEWATER, SOUTHAVEN, MS 38671, as my attorney-in-fact TO ACT in my name, place
and stead in any way which I could do, if I were personally present, to the extent that [ am permitted by law to act
through an agent:

(8) to ask, demand, sue for, recover and receive all manner of goods, chattels, debts, rents,
interest, sums of money and demands whatsoever, due or to become due, and to execute,
acknowledge and deliver acquittances, receipts, releases, satisfactions or other discharges for the
same;

(b) to make, execute, endorse, accept and deliver in Iy name or in the name of my attorney-in-
fact all checks, notes, drafts, warrants, securities, stock certificates, certificates of deposit, bonds,
acknowledgments, and any other agreements, certificates or instruments of any nature, as my
attorney-in-fact may deem necessary or appropriate;

(¢) to cause securities or other property to be held or registered in the name of a nominee or
nominees or in any other form; to vote any and all shares of stock or other securities and to
execute proxies or other instruments with respect to such stock or securities;

(d) to deposit and withdraw any sums to or from any bank, savings or similar account maintained
by me; to open or cause to be opened any safe deposit box in my name and to examine and remove
any or all of the contents of such box; and to conduct such other banking transactions as my
attorney-in-fact may deem necessary or appropriate;

(e) to deal with all matters relating to insurance, including the procurement and maintenance
thereof; however, notwithstanding the powers given my attorney-in-fact in this and other
provisions of this power of attorney, my attorney-in-fact shall have no incidents of ownership in
any life insurance policy in which I own an interest and which insures the life of my attorney-in-
fact;

(f) to take all steps and remedies necessary or appropriate for the conduct and management of my
business and personal affairs, and for recovering, obtaining and holding all real or personal
property including debts, interest, demands, duties, sums of money or any other things
whatsoever, as aforesaid, that are thought to be due, owing, belonging or payable to me in my own
right or otherwise;

(8) to do, execute, perform and finish for me and in my name all things which my attorney-in-fact
shall deem necessary or appropriate, in and about or concerning my property or any part thereof.

In addition, I specifically authorize my attorney-in-fact to deal with tax authorities, to execute and
sign on my behalf any and all Federal, state, local and foreign income and gift tax returns, including estimated
returns and interest, dividends, gains and transfer returns, for all periods between 1975 and 2050, and to pay any
taxes, penalties and interest due thereon; to allocate generation-skipping transfer tax exemptions (within the meaning
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of Section 2642(a) of the Internal Revenue Code) and to make tax elections; to represent me or to sign an Internal
Revenue Service Form 2848 (Power of Attorney or Declaration of Representative) or Form 8821 (Tax Information
Authorization), or comparable authorization, appointing a qualified lawyer, certified public accountant or enrolled
agent (including my attorney-in-fact if so qualified) to represent me before any office of the Internal Revenue
Service or any state, local or foreign taxing authority with respect to the types of taxes and years referred to above,
and to specify on said authorization said types of taxes and years; to receive from or inspect confidential information
in any office of the Internal Revenue Service or state, local or foreign tax authority; to receive and deposit, in any
one of my bank accounts, or those of any revocable trust of mine, checks in payment of any refund of Federal, state,
local or foreign taxes, penalties and interest; to pay by check drawn on any bank account of mine or of any
revocable trust of mine and have accounts to permit my attorney-in-fact to draw checks for payment of said items; to
execute waivers (and offers of waivers) of restrictions on assessment or collection of deficiencies in taxes and
waivers of notice of disallowance of a claim for credit or refund; to execute consents extending the statutory period
for assessment or collection of such taxes; to execute offers in compromise and closing Agreements under Section
7121 or comparable provisions of the Internal Revenue Code or any Federal, state, local or foreign tax statutes or
regulations; to delegate authority or to substitute another representative for any onc previously appointed by me or
my attorney-in-fact; and to receive copies of all notices and other written communications involving my Federal,
state, local or foreign taxes at such address as my attorney-in-fact may designate.

This power of attorney is a durable power of attorney, and it shall not be affected by my becoming
disabled, incompetent or incapacitated. It is my intent that the authority conferred herein shall be exercisable
notwithstanding my physical disability or mental incompetence.

This power of attorney, however, shall terminate on February 10, 2006.

It is my desire and request that no guardian or conservator of my person or property be appointed
in the event of my disability or incapacity. If, however, a guardian or conservator of my person or property is to be

appointed for me, I hereby nominate and appoint my attorney-in-fact hereunder to serve as guardian and conservator
without bond.

To induce any third party to act hereunder, 1 hereby agree that any third party receiving a duly
executed copy or facsimile of this power of attorney may act hereunder, and that revocation or termination hereof
shall be ineffective as to such third party unless and until actual notice or knowledge of such revocation or
termination shall have been received by such third party. 1, for myself and my heirs, executors, legal representatives
and assigns, hereby agree to indemnify and hold harmless any such third party from and against any and all claims
that may arise against such third party by reason of such third party having relied upon the provisions of this power
of attorney.

IN WITNESS WHEREOF, 1 have executed this power of attorney this 10th day of August,
2004.

L €[5 -

WILLIAM E. BROOKS

STATE OF MISSISSIPPI, COUNTY OF LEE, ss.

Personally appeared before me, a notary public (or person authorized to administer oaths under
Title 10 U.S.C. 1044a), the within named LLIAM E. BROOKS, who acknowledged that he signed and delivered
the foregoing power of attorney on this )07 day of August, 2004.
NI -, Giver under my hand and official seal this ZQ_ day of August, 2004.
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Notary Public
My commission expires on
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AFFIDAVIT THAT POWER OF ATTORNEY '
IS IN FULL FORCE AND EFFECT

STATE OF MISSISSIPPI, COUNTY OF LEE, ss.
I, CAROLYN CLEGG BROOKS, being duly sworn, depose and say:

THAT WILLIAM E. BROOKS, having an address at 7442 BRIDGEWATER DR,
SOUTHAVEN, MS 38671, as principal, did, in a writing dated August 10, 2004, appoint me his true and lawfy] at-
torney-in-fact, and that attached hereto is a true copy of said power of attorney.

THAT I have no actua] knowledge or actual notice of the revocation or termination of the
aforesaid power of attorney by death or otherwise, or knowledge of any facts indicating the same. [ further
represent, to the best of my knowledge after diligent search and inquiry, that: said principal is now alive; has not, at
any time, revoked, terminated, suspended or repudiated the power of attorney; and the power of attorney still is in
full force and effect,

THAT I make this affidavit for the purpose of inducing

to accept delivery of the following instrument(s), as executed by me in my capacity of attorney-in-fact of said
principal, with ful] knowledge that this affidavit will be relied upon in accepting the execution and delivery of said
instrument(s) and in paying good and valuable consideration therefor:

Dated: @ -} § - %op4»
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